NEW ISSUE Fitch Ratings, Inc.: AAA
Moody’s Investors Service, Inc.: Aaa

Standard & Poor’s: AAA

(See “RATINGS”)

In the opinion of Bond Counsel, under existing law, assuming continued compliance with certain provisions of the Internal Revenue
Code of 1986, as amended, interest on the Pool 11 Bonds will not be included in the gross income of holders of the Pool 11 Bonds for federal
income tax purposes. Interest on the Pool 11 Bonds will not constitute a preference item for the purposes of computation of the alternative
minimum tax imposed on certain individuals and corporations, although interest on the Pool 11 Bonds will be taken into account in computing the
alternative minimum tax applicable to certain corporations. In the opinion of Bond Counsel, interest on the Pool 11 Bonds, and any profit made
on the sale thereof, are exempt from Massachusetts personal income taxes and the Pool 11 Bonds are exempt from Massachusetts personal
property taxes. For federal and Massachusetts tax purposes, interest includes original issue discount. See “TAX EXEMPTION.”
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The Pool 11 Bonds will be issued as registered bonds and, when issued, will be registered in the name of Cede & Co., as
nominee of The Depository Trust Company (“DTC”), New York, New York, which will act as securities depository for the Pool 11
Bonds. Individual purchases will be made in book-entry only form, in the principal amount of $5,000 and integral multiples thereof. See
“DESCRIPTION OF THE POOL 11 BONDS - Book-Entry Only System.” Interest on the Pool 11 Bonds will be payable on February 1
and August 1 of each year, commencing on August 1, 2006. The Pool 11 Bonds will be subject to optional and mandatory redemption
prior to maturity as described herein.

The Pool 11 Bonds are being issued to finance or refinance costs of certain water pollution abatement and drinking water
projects for borrowers. The Pool 11 Bonds are payable solely from the funds pledged therefore pursuant to the Trust’s Program
Resolution and Bond Resolution, including but not limited to (i) payments to be made by borrowers, (ii) contract assistance payments
made to the Trust on behalf of each borrower by the Commonwealth of Massachusetts, and (iii) investment earnings on certain reserve
funds funded from federal and state grants. For additional information about the security for the Pool 11 Bonds, see “SOURCES OF
PAYMENT AND SECURITY FOR THE SRF BONDS” and “THE PooL 11 BONDS™ herein.

The Pool 11 Bonds are special obligations of the Trust and shall not constitute a pledge of the full faith and credit of the
Trust. The Trust has no taxing power. Neither the Commonwealth of Massachusetts nor any political subdivision thereof shall be
obligated to pay the Pool 11 Bonds, and neither the faith and credit nor the taxing power of the Commonwealth or any political
subdivision thereof is pledged to the payments on the Pool 11 Bonds. See “SOURCES OF PAYMENT AND SECURITY FOR THE SRF
BoNDS.”

The Pool 11 Bonds are offered when, as and if issued and received by the Underwriters, subject to the approval of the legality
of the Pool 11 Bonds by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Boston, Massachusetts, Bond Counsel to the Trust, and
subject to certain other conditions. Certain legal matters will be passed upon for the Trust by Palmer & Dodge LLP, Boston,
Massachusetts, Program Counsel to the Trust. Certain legal matters will be passed upon for the Underwriters by Holland & Knight, LLP,
Boston, Massachusetts. It is expected that the Pool 11 Bonds will be available for delivery to DTC in New York, New York, or its custodial
agent, on or about November 16, 2005.
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Bear Stearns & Co. Inc. Citigroup
JP Morgan UBS Financial Services Inc.
Advest, Inc. Banc of America Securities LLC Cabrera Capital Markets Inc.
Corby Capital Markets, Inc. A.G. Edwards First Albany Capital Inc.
Goldman, Sachs & Co. Jackson Securities Inc. Lehman Brothers
National Financial Markets Group Oppenheimer & Co., Inc. Ramirez & Co., Inc.
Raymond James & Associates, Inc. RBC Dain Rauscher Inc. Roosevelt & Cross, Inc.
Siebert Brandford Shank & Co. LLC Southwest Securities, Inc. Sovereign Securities Corporation LLC

Wachovia Bank, National Association
October 19, 2005



$293,760,000
MASSACHUSETTS WATER POLLUTION ABATEMENT TRUST
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$262,305,000 Serial Bonds

Principal Interest CUSIP Principal Interest CUSIP
Maturity Amount Rate Yield Number** Maturity Amount Rate Yield Number**
2006 $7,220,000 4.000% NRO 57604PXL3 2016 $4,995,000 4.000% 4.01% 57604PYB4
2007 12,360,000 3.000 296%  57604PXMI 2016 7,735,000 5.000 4.01* 57604PYC2
2008 11,030,000 3.250 3.09 57604PXN9 2017 1,125,000 4.000 4.06 57604PYDO
2009 11,155,000 3.250 3.25 57604PXP4 2017 12,025,000 5.000 4.06*  57604PYES8
2010 7,640,000 3.375 3.39 57604PXQ2 2018 1,175,000 4.000 4.12 57604PYF5
2010 3,710,000 4.000 3.39 57604PXR0O 2018 12,425,000 5.250 4.12 57604PYG3
2011 11,455,000 3.500 3.55 57604PXS8 2019 2,160,000 4.000 4.15 57604PYHI
2012 10,130,000 3.625 3.69 57604PXT6 2019 11,915,000 5.250 4.15 57604PYJ7
2012 1,550,000 4.250 3.69 57604PXU3 2020 14,560,000 5.000 4.18%* 57604PYK4
2013 3,440,000 3.750 3.78 57604PXV1 2021 14,620,000 5.000 424*  57604PYL2
2013 8,535,000 5.000 3.78 57604PXW9 2022 15,130,000 5.250 424 57604PYMO
2014 2,500,000 3.750 3.87 57604PXX7 2023 15,555,000 4.750 4.42% 57604PYN8
2014 9,840,000 5.000 3.87 57604PXY5 2024 16,035,000 4.750 4.45% 57604PYP3
2015 2,725,000 3.875 3.94 57604PXZ2 2025 16,530,000 4.750 4.49%* 57604PYQ1
2015 9,995,000 5.000 3.94 57604PYA6 2026 3,035,000 4.250 4.52 57604PYR9

$9,625,000 4.500% Term Bonds Due August 1, 2029 to yield 4.67% CUSIP Number": 57604PYS7

$21,830,000 4.500% Term Bonds Due August 1, 2035 to yield 4.72% CUSIP Number: 57604PYT5

“Priced at the stated yield to the August 1, 2015 optional redemption date at a redemption price of 100%. See “THE
POOL 11 BONDS - Terms of Payment and Redemption.”

** Copyright 2005, American Bankers Association. CUSIP data herein are provided by Standard & Poor’s, CUSIP
Service Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided
solely for the convenience of bondholders only at the time of issuance of the Pool 11 Bonds and the Trust does not make
any representation with respect to such numbers or undertake any responsibility for their accuracy now or at any time in
the future. The CUSIP number for a specific maturity is subject to being changed after the issuance of the Pool 11 Bonds
as a result of various subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as
a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is
applicable to all or a portion of certain maturities of the Pool 11 Bonds.



This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy the Pool 11 Bonds in any
jurisdiction to any person to whom it is unlawful to make such offer in such jurisdiction. No dealer, salesperson or any other person
has been authorized to give any information or make any representation, other than those contained herein, in connection with the
offering of the Pool 11 Bonds, and if given or made, such information or representation must not be relied upon. The information
set forth herein has been obtained from the Trust and other sources that are deemed to be reliable but is not guaranteed as to
accuracy or completeness by the Underwriters. Neither the delivery of this Official Statement nor the sale of any of the Pool 11
Bonds implies that there has been no change in the affairs of the Trust or the other matters described herein since the date hereof.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters have
reviewed the information in this Official Statement in accordance with, and as part of, their respective responsibilities to investors
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee
the accuracy or completeness of such information.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE POOL 11 BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED,
MAY BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT
Relating to

$293,760,000
Massachusetts Water Pollution Abatement Trust
Pool Program Bonds, Series 11

INTRODUCTORY STATEMENT

This Official Statement (which includes the cover page and the Appendices hereto) is furnished by the
Massachusetts Water Pollution Abatement Trust (the “Trust”) to provide information concerning the Trust’s Pool
Program Bonds, Series 11 (the “Pool 11 Bonds”), together with information about the Trust’s State Revolving Fund
(“SRF”) programs. Capitalized terms not otherwise defined in this Official Statement shall have the meanings set forth
in Appendix A hereto.

The Trust is a public instrumentality of the Commonwealth of Massachusetts (the “Commonwealth”), created
in 1989 by Chapter 275 of the Acts of 1989, constituting in part, Chapter 29C of the General Laws of the
Commonwealth (collectively with Chapter 203 of the Acts of 1992, and including all amendments to the foregoing, the
“Act”). The Trust is issuing the Pool 11 Bonds to provide financial assistance to local governments and other eligible
public borrowers in the Commonwealth under its SRF programs described in more detail below.

State Revolving Funds

Purpose of SRFs. The Trust administers the Commonwealth’s SRF programs, which were authorized by
federal legislation -- the Water Quality Act of 1987 for the clean water SRF and the Safe Drinking Water Act of 1996
for the drinking water SRF -- to provide financial assistance to local governments, public authorities and certain private
entities, each of which is referred to as a “borrower,” for water pollution abatement projects and drinking water
projects. The Trust’s SRF programs were established to accept federal grants and required Commonwealth matching
funds in an amount equal to approximately 20% of the federal grants. The Trust applies such grants and state matching
funds and other moneys available to the Trust (“SRF program funds”) to reduce financing costs for its borrowers by
establishing reserve funds to secure the Trust’s bonds issued to fund such projects, and by applying investment earnings
on such reserve funds to pay a portion of the debt service on the related bonds, and thereby reduce the borrowers’ loan
repayment obligations.

Trust SRF Bonds. The Trust issues revenue bonds (“SRF Bonds”) and uses the proceeds to make loans to
borrowers to fund water pollution abatement and drinking water projects or to refund bonds previously issued by the
Trust. The SRF Bonds are secured by reserve funds funded by SRF program funds, and are payable from borrower loan
repayments, reserve fund earnings and contract assistance payments made by the Commonwealth on behalf of the
borrowers, together with earnings thereon.

Sizing of Reserves. The Trust allocates SRF program funds to establish reserve funds in an amount equal to a
given percentage of the related SRF Bonds or loans outstanding from time to time. Depending on the type of projects
being financed, the terms of the loans to the borrowers and the subsidy levels to which the borrowers are entitled, the
Trust initially sizes the reserve funds for its SRF Bonds in an amount equal to between 33% and 50% of the original
principal amount of the related loans.

Clean Water and Drinking Water SRFs. The Trust initially allocates clean water SRF program funds and
drinking water SRF program funds separately to reserve funds for its SRF Bonds issued for each purpose, and
maintains separate accounts for those SRF program funds. The Trust may, however, use SRF program funds for one
purpose to cure or prevent a default on SRF Bonds issued to fund the other purpose, subject to replenishment.

Borrower Loans. Each loan to a borrower made with the proceeds of the Trust’s SRF Bonds is in the form
of either a loan or the purchase of the borrower’s bonds, in either case, pursuant to a financing agreement between the
Trust and the borrower. Either form of assistance is referred to as a “loan.” Pursuant to the financing agreements, each



borrower delivers its own general or special obligation bond to the Trust referred to as a “local bond,” in order to secure
its loan repayment obligations. The Trust makes loans under its clean water SRF program with terms up to thirty (30)
years from project completion, but in no event longer than the expected useful life of the project financed or refinanced
by such loan, and makes loans under its drinking water SRF program with terms up to twenty (20) years from project
completion.

Commonwealth Contract Assistance. Pursuant to the Act, the Commonwealth makes payments to the Trust
on behalf of the borrowers to be used to pay a portion of the debt service on the related series of the Trust’s SRF Bonds,
and thereby reduce the borrowers’ loan repayment obligations. The obligation of the Commonwealth to make such
payments to the Trust is a general obligation of the Commonwealth, for which its full faith and credit are pledged.

Revolving Nature of SRF Programs. The SRF programs are called the state revolving fund programs
because as borrowers pay down their principal balances or as the Trust pays principal on its SRF Bonds, proportional
amounts are released from the reserves pledged to secure the related SRF Bonds and returned to the Trust. The Trust
then re-uses that money to establish new reserve funds for new SRF Bonds or for other eligible purposes.

The Trust’s SRF Bond Financing Programs

The Trust issues SRF Bonds pursuant to its resolution entitled “Amended and Restated Resolution
Authorizing and Establishing a Water Pollution Abatement and Drinking Water Project Financing Program” adopted
by the Trust on March 4, 1993, as amended and supplemented (the “Program Resolution”), for several separate SRF
programs, including -

e Pool SRF Bonds issued to provide financial assistance to borrowers, as more fully described below
under the heading “The Pool SRF Bonds.” Upon the issuance of the Pool 11 Bonds, the Trust will
have Pool SRF Bonds outstanding under the clean water SRF and the drinking water SRF in the
approximate principal amounts of $1.68 billion and $464.9 million, respectively.

e  MWRA SRF Bonds issued to provide financial assistance to the Massachusetts Water Resources
Authority (“MWRA”). The Trust currently has MWRA SRF Bonds outstanding under the clean
water SRF and the drinking water SRF in the approximate principal amounts of $390.5 million and
$18.7 million, respectively.

e SESD SRF Bonds issued to provide financial assistance to the South Essex Sewerage District
(“SESD”). The Trust currently has SESD SRF Bonds outstanding under the clean water SRF in the
approximate principal amount of $14.7 million.

e New Bedford SRF Bonds issued to provide financial assistance to the City of New Bedford. The
Trust currently has New Bedford SRF Bonds outstanding under the clean water SRF in the
approximate principal amount of $122.7 million.

The Trust issues its SRF Bonds for each of these programs under separate bond resolutions, and issues each
series of its Pool SRF Bonds under separate bond resolutions. The MWRA, SESD and the City of New Bedford are
also borrowers under the Trust’s Pool program. The Pool 11 Bonds are Pool SRF Bonds, and will be issued under the
Trust’s Water Pollution Abatement and Drinking Water Project Bond Resolution, Pool Program, Series 11, adopted by
the Trust on October 19, 2005 (the “Bond Resolution™).

The Trust also uses its SRF program funds to provide interim loans to borrowers on a temporary basis in
anticipation of the issuance of SRF Bonds. The Trust currently has $96.4 million of interim loans outstanding, $75.0
million of which are expected to be refinanced with a portion of the Pool 11 Bond proceeds.



SOURCES OF PAYMENT AND SECURITY FOR THE SRF BONDS

Special Obligations

The SRF Bonds are special obligations of the Trust and do not constitute a pledge of its full faith and credit.
The SRF Bonds are payable solely from the funds pledged therefor pursuant to the Program Resolution and the
applicable bond resolution. The Trust has no taxing power. Neither the Commonwealth nor any political subdivision
thereof is obligated to pay the SRF Bonds, and neither the faith and credit nor the taxing power of the Commonwealth
or any political subdivision is pledged to the payment of the SRF Bonds. See “Commonwealth Contract Assistance”
below.

Sources of Payment

The debt service on the Trust’s SRF Bonds issued to fund water pollution abatement and drinking water
projects is expected to be paid from a combination of three sources: (i) borrower loan repayments; (ii) earnings on
reserve funds established for each series of SRF Bonds; and (iii) payments provided by the Commonwealth pursuant to
the Act and the Commonwealth Assistance Contract described below and interest earnings thereon. Prior to the
issuance of a series of SRF Bonds, the Trust must certify that the borrower loan repayments, reserve fund earnings,
Commonwealth contract assistance payments and other moneys expected to be available to pay the debt service on
such SRF Bonds are in the aggregate at least sufficient to pay, when due, such debt service.

e Loan Repayments. Each borrower is obligated to repay the principal amount of its loan at a subsidized
interest rate of 2% or less, depending on the subsidy level to which each borrower is entitled. Certain
borrowers with loan terms greater than 20 years may have a subsidized interest rate in excess of 2% in order
to provide sufficient cash flow to pay the net additional interest expense on the related SRF Bonds that results
from extending the term of the financing beyond 20 years. Except as described in the following paragraph,
borrowers are not obligated to make up any deficiencies caused by shortfalls in reserve fund earnings or
Commonwealth Assistance Contract payments. Along with certain other Commonwealth agencies, the Trust
has the right to intercept local aid payments made by the Commonwealth to a city or town if such city or town
fails to make its payments under its financing agreement as described more fully herein. See “SECURITY FOR
THE BORROWER OBLIGATIONS” for a description of the security and sources of payment for the local bonds
issued by the borrowers.

Each series of SRF Bonds previously issued by the Trust to fund water pollution abatement and
drinking water projects was required to have gross borrower loan repayment obligations that in the aggregate
were sufficient to pay the debt service on the related series of SRF Bonds. However, each prior borrower
receives significant subsidies from investment earnings on the related reserve fund and payments provided by
the Commonwealth that are credited against its gross loan repayment obligations and applied to pay debt
service on the related SRF Bonds. The levels of subsidies provided to such prior borrowers is similar to the
levels of reserve fund earnings and Commonwealth Contract Assistance payments applied to pay debt service
on the Pool 11 Bonds.

e  SRF Reserve Investment Earnings. The Trust uses SRF program funds to establish reserve funds for each
series of SRF Bonds in an amount initially equal to between 33% and 50% of the original principal amount of
the related loans, depending on the types of projects being financed, the terms of the loans to the borrowers
and the subsidy levels to which the borrowers are entitled. Earnings on the reserve funds are applied to pay
debt service on the related series of SRF Bonds. On each date that the Trust pays down the principal amount
of a series of SRF Bonds or borrowers pay down the principal amount of the related loans, the amount held in
the related reserve fund is reduced proportionately. See “SRF Reserves” below.

Investment Agreements. To assure the receipt of investment earnings in amounts and at times
sufficient to provide adequate reserve fund earnings to pay debt service on the related SRF Bonds, the Trust
enters into investment agreements at or prior to the delivery of the related SRF Bonds with one or more
providers. Such investment agreements are either collateralized by: (i) United States Treasury securities;
(i) certificates of participation issued by the Government National Mortgage Association, the Federal
National Mortgage Association or the Federal Home Loan Mortgage Corporation; or (iii) any corporate or



municipal securities rated “AAA” by Standard & Poor’s Ratings Group (“Standard & Poor’s”) and “Aaa”
by Moody’s Investors Services, Inc. (“Moody’s”), all at a market value of at least 105% of the amount
invested or are with providers (or a guarantor of such providers’ obligations) rated at least “AAA” by
Standard & Poor’s and “Aaa” by Moody’s, provided that if the provider (or guarantor) fails to maintain
such ratings, the investment agreement will be collateralized as described above, or if not, may be
terminated at the direction of the Trust. The collateral securities, if any, are held by the Bond Trustee or a
third-party collateral agent for the account of the Bond Trustee and may be liquidated by the Bond Trustee
upon any payment default by a provider under the related investment agreement. Upon any payment default
by a provider, such provider is obligated to reimburse the Trust (either directly or through the sale of
collateral) for any unpaid principal and accrued interest on the investment agreement and for any loss
realized by the Trust upon reinvestment. The investment agreements are general obligations of the related
providers. The providers, however, do not guarantee payment of any portion of the principal of or interest
on the related SRF Bonds. Investment agreements entered into in connection with the issuance of SRF
Bonds in the future may have different ratings or collateralization requirements. See Appendix G - “Table
of Providers.”

e Commonwealth Contract Assistance. Pursuant to the Act and the Amended and Restated Agreement for
Contract Assistance dated as of October 3, 2005 (the “Commonwealth Assistance Contract™) between the
Trust and the State Treasurer, the Commonwealth makes payments on behalf of each borrower to the Trust.
Such payments together with investment earnings thereon are applied to pay a portion of the debt service on
the related series of SRF Bonds. The obligation of the Commonwealth under the Commonwealth Assistance
Contract to provide contract assistance payments to the Trust constitutes a general obligation of the
Commonwealth, for which its full faith and credit are pledged. The Commonwealth Assistance Contract is
pledged under the Program Resolution to the Program Trustee for the benefit of all holders of the Trust’s SRF
Bonds. While the Commonwealth Assistance Contract is not pledged under the Bond Resolution or any other
bond resolution of the Trust, the contract assistance payments are pledged, upon receipt, under the applicable
Bond Resolution and all other bond resolutions. In addition, the Trust has covenanted in the Bond Resolution
and all other bond resolutions to enforce the terms of the Commonwealth Assistance Contract as they pertain
to the applicable series of SRF Bonds.

The Act limits the aggregate annual amount of Commonwealth contract assistance payments that
may be provided to loans funded by the Trust. At the date of this Official Statement, the maximum amount of
contract assistance payments that will be payable in any fiscal year with respect to all loans currently
outstanding or for which the Trust has issued firm commitments (including the loans to be funded from Pool
11 Bond proceeds) does not exceed the applicable limits provided in the Act.

Payments under the Commonwealth Assistance Contract are made during the first twenty years of
the term of the applicable series of SRF Bonds. For certain SRF Bonds with a term greater than twenty years,
portions of the Commonwealth’s contract assistance payments received in the first twenty years are deposited
in a subsidy fund held under the related bond resolution and invested pursuant to investment agreements with
provisions similar to those described above for the investment of reserve funds. The amounts deposited in the
subsidy funds and the related investment earnings are used to pay debt service on the related SRF Bonds after
the first twenty years.

SRF Reserves

Each series of SRF Bonds is secured by a reserve fund held under the applicable bond resolution funded from SRF
program funds. Pool SRF Bonds are further secured by the Pool Program Reserve Fund and all SRF Bonds are further
secured by the Deficiency Fund, both held under the Program Resolution, all as further described below.

e Reserve Funds. The Trust uses SRF program funds to fund a reserve fund for each series of SRF Bonds in an
amount initially equal to between 33% and 50% of the original principal amount of the related loans,
depending on the types of projects being financed, the terms of the loans to the borrowers and the subsidy
levels to which the borrowers are entitled. The reserve funds are available to cure or prevent any default in
the payment of debt service on the related series of SRF Bonds or the related loans.



On each date that the Trust pays down the principal amount of a series of SRF Bonds or borrowers
pay down the principal amount of the related loans, the amount held in the related reserve fund is reduced
proportionately, and the amounts released from each such reserve fund are transferred either to the Pool
Program Reserve Fund and then to the Deficiency Fund as described below, or directly to the Deficiency
Fund.

The reserve funds, if any, securing future series of SRF Bonds may be funded at levels greater than
or less than the levels applicable to the outstanding SRF Bonds. If such future reserve funds for a series of
Pool SRF Bonds are funded at levels less than the levels applicable to the outstanding Pool SRF Bonds, the
Trust is required to obtain a confirmation from each rating agency then rating the outstanding Pool SRF
Bonds that such reduction will not by itself cause such rating agency to lower, suspend, remove or otherwise
modify adversely the credit ratings then assigned by it to any outstanding Pool SRF Bonds. See Appendix B -
“Summary of Certain Provisions of the Program Resolution - Conditions Precedent to Securing Program
Bonds under Program Resolution.”

2004 Debt Service Reserve Fund. Unlike other SRF Bonds, the Trust’s Pool Program Refunding
Bonds, Series 2004A and 2004B (the “2004 Refunding Bonds”), which were issued to refund portions of
several series of SRF Bonds, are secured by a reserve fund (the “2004 Debt Service Reserve Fund”) which
was funded from proceeds of the 2004 Refunding Bonds and will be maintained in an amount equal to 10%
of the principal amount of the 2004 Refunding Bonds outstanding from time to time. Amounts in the 2004
Debt Service Reserve Fund are available to pay debt service on the 2004 Refunding Bonds to the extent of
any deficiency in the debt service fund for the 2004 Refunding Bonds following application of available
amounts in the Pool Program Reserve Fund and Deficiency Fund to such purpose. Amounts released from
the 2004 Debt Service Reserve Fund are applied to the payment of debt service on the 2004 Refunding
Bonds, and are not transferred to the Pool Program Reserve Fund.

Pool Program Reserve Fund. The Pool Program Reserve Fund is held by the Program Trustee under the
Program Resolution. As amounts are released from each reserve fund securing a series of Pool SRF Bonds
(other than the 2004 Debt Service Reserve Fund), together with certain amounts released from the reserve
funds securing SESD SRF Bonds and MWRA SRF Bonds which have been refunded in part by Pool SRF
Bonds, such amounts are transferred to the Pool Program Reserve Fund. The Pool Program Reserve Fund is
pledged to secure all Pool SRF Bonds on a parity basis, including the Pool 11 Bonds.

Amounts in the Pool Program Reserve Fund are available to pay debt service on any series of Pool
SRF Bonds to the extent that there are insufficient funds available in the related reserve fund to make such
payment. In addition, amounts necessary to satisfy a deficiency in any reserve fund for a series of Pool SRF
Bonds are held in the Pool Program Reserve Fund. Amounts not required to be used or held in the Pool
Program Reserve Fund are promptly transferred to the Deficiency Fund. See Appendix D — “Pool SRF Bonds
Debt Service and Pool Program Reserve Fund” for a table setting forth the amounts expected to be transferred
from the reserve funds related to the Pool SRF Bonds to the Pool Program Reserve Fund and available on
each principal and interest payment date to secure Pool SRF Bonds as described above.

Deficiency Fund. The Deficiency Fund is held by the Program Trustee under the Program Resolution. As
amounts are released from each reserve fund securing the MWRA SRF Bonds, the SESD SRF Bonds (other
than those amounts from such reserve funds first transferred to the Pool Program Reserve Fund) and the New
Bedford SRF Bonds, such amounts are transferred to the Deficiency Fund, together with funds released from
the Pool Program Reserve Fund. The Deficiency Fund secures all SRF Bonds issued by the Trust on a parity
basis, including the Pool 11 Bonds.

Amounts in the Deficiency Fund are available to pay debt service on any series of SRF Bonds to the
extent that there are insufficient funds available in the related reserve fund to make such payment. In addition,
amounts necessary to satisfy a deficiency in any reserve fund for a series of SRF Bonds are held in the
Deficiency Fund. Amounts not required to be used or held in the Deficiency Fund are promptly transferred to
the applicable Equity Fund, which are not pledged as security for any SRF Bonds.



The availability of amounts in the Pool Program Reserve Fund and the Deficiency Fund to satisfy deficiencies
with respect to the Trust’s SRF Bonds is dependent on the borrowers making their payments in a timely manner, on the
timely receipt of earnings on the reserve funds and contract assistance payments from the Commonwealth, and on the
timing of scheduled releases from the reserve funds allocable to such borrowers or the Trust’s SRF Bonds.

For a more detailed description of the sources of payment and security for the SRF Bonds, see Appendix B -
“Summaries of Certain Provisions of the Program Resolution -- Pool Program Reserve Fund; Deficiency Fund.”

THE POOL SRF BONDS

The Pool 11 Bonds will be the twelfth series of Pool SRF Bonds issued by the Trust. The Pool SRF Bonds
previously issued by the Trust consist of eleven series issued in the original aggregate principal amount of $2.9 billion
between July 1993 and October 2004, of which $850.1 million was issued to refund portions of certain series of prior
Pool SRF Bonds, together with a portion of the SESD SRF Bonds and MWRA SRF Bonds. Upon the issuance of the
Pool 11 Bonds, the aggregate outstanding principal amount of Pool SRF Bonds will be approximately $2.1 billion. See
Appendix C — “Pool SRF Bonds - Borrowers” for a description of the Pool Borrowers following issuance of the Pool
11 Bonds. The Trust expects to issue additional Pool SRF Bonds; however, the timing and amounts of such issuances
have not been determined.

As described above, Pool SRF Bonds are payable in part from borrower loan repayments made pursuant to
financing agreements, and are secured by local bonds issued by each related borrower and by the rights of the Trust in
the related financing agreements. Upon the issuance of the Pool 11 Bonds, approximately 75.1% in aggregate principal
amount of the outstanding loans funded by Pool SRF Bonds will be general obligations of the related borrowers under
the Pool SRF program, payable from general revenues, including, but not limited to, ad valorem taxes, and
approximately 24.9% in aggregate principal amount of the outstanding loans funded by Pool SRF Bonds will be
revenue obligations payable solely from water and wastewater revenues of the related borrowers. See “SECURITY FOR
THE BORROWER OBLIGATIONS.”

As further described above, each series of Pool SRF Bonds is also payable in part from investment earnings
on the related reserve fund, and Commonwealth contract assistance payments, together with investment earnings
thereon. Upon the issuance of the Pool 11 Bonds, assuming the receipt of all such revenues, approximately 67.8% of
the aggregate future debt service on the Pool SRF Bonds is expected to be paid from payments received from
borrowers, approximately 20.0% is expected to be paid from Commonwealth contract assistance payments and
investment earnings on certain of such payments and approximately 12.2% is expected to be paid from investment
earnings on the reserve funds. See Appendix D -- “ Pool SRF Bonds Debt Service and Pool Program Reserve Fund”
for a table setting forth the expected sources of payment of debt service on the Pool SRF Bonds.

THE POOL 11 BONDS
Special Obligations

The Pool 11 Bonds are special obligations of the Trust and shall not constitute a pledge of its full faith and
credit. The Pool 11 Bonds are payable solely from the funds pledged therefor pursuant to the Bond Resolution and the
Program Resolution. The Trust has no taxing power. Neither the Commonwealth nor any political subdivision thereof
shall be obligated to pay the Pool 11 Bonds, and neither the faith and credit nor the taxing power of the Commonwealth
or any political subdivision shall be pledged to the payment of the Pool 11 Bonds. See “SOURCES OF PAYMENT AND
SECURITY FOR THE SRF BONDS.”

Pledge Pursuant to the Bond Resolution

Pursuant to the Bond Resolution, the Trust has assigned and pledged to the Bond Trustee as security for the
payment of the Pool 11 Bonds: (1) all Revenues, (2) all rights and interests of the Trust in and to all loans and local
bonds of the borrowers and all rights and interests of the Trust under the financing agreements therefor (other than its
rights of indemnification and reimbursement and its right to receive administrative fees and origination fees
thereunder), (3) all rights and interests of the Trust under all Revenue producing contracts (other than the Master



Funding Agreement, any Grant Agreement or the Commonwealth Assistance Contract) and (4) all amounts held in all
funds and accounts under the Bond Resolution (other than the Rebate Fund). Revenues include repayments by the
borrowers, Commonwealth contract assistance payments allocable to the borrowers and all earnings on the reserve fund
and other funds held under the Bond Resolution. See Appendix B - “Summary of Certain Provisions of the Bond
Resolution -- Pledge of the Bond Resolution.”

Terms of Payment and Redemption

The Pool 11 Bonds will be dated their date of delivery, will bear interest therefrom, payable on February 1 and
August 1 of each year, commencing August 1, 2006, and will mature on August 1 in the years and in the principal
amounts set forth on the inside cover page hereof. The principal of and interest on the Pool 11 Bonds will be payable at
the corporate trust office of Wells Fargo Bank, N.A., as trustee under the Bond Resolution (the “Bond Trustee”), or at
the office designated for such payment by any successor Bond Trustee.

As long as the Pool 11 Bonds are registered in book-entry only form, principal and interest will be payable
solely to Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”), as the sole
registered owner of the Pool 11 Bonds. See Appendix H -- “The Depository Trust Company -- Book-Entry Only
System” herein. If Pool 11 Bonds are issued in certificated form, interest on the Pool 11 Bonds will be payable
thereafter to the person appearing on the registration books of the Bond Trustee as the registered owner thereof on the
Record Date by check or draft mailed on the interest payment date to the registered owner or, following appropriate
notice to the Bond Trustee, by wire transfer on the interest payment date to any owner of at least $1,000,000 in
aggregate principal amount of the Pool 11 Bonds. The Bond Resolution establishes the fifteenth day of the month
preceding each interest payment date (or if such day is not a Business Day, the next preceding Business Day) as the
Record Date for such interest payment date.

Redemption

Optional Redemption. The Pool 11 Bonds maturing on or before August 1, 2015 are not subject to
redemption prior to maturity. The Pool 11 Bonds maturing on August 1, 2018 bearing interest at 5.25%, the Pool 11
Bonds maturing on August 1, 2019 bearing interest at 5.25% and the Pool 11 Bonds maturing on August 1, 2022 are
not subject to redemption prior to maturity. The Pool 11 Bonds maturing after August 1, 2015 (other than the Pool 11
Bonds described in the preceding sentence) shall be subject to redemption at any time on and after August 1, 2015, at
the option of the Trust, from any moneys available therefor, in whole or in part in such order of maturities as shall be
determined by the Trust, at a redemption price equal to the principal amount of the Pool 11 Bonds or portions thereof to
be redeemed, together with accrued interest to the redemption date.

Mandatory Sinking Fund Redemption. The Pool 11 Bonds maturing on August 1, 2029 are also subject to
mandatory sinking fund redemption in part, on the dates and in the amounts set forth below, at a redemption price equal
to the principal amount of each Pool 11 Bond or portion thereof redeemed, plus accrued interest to the redemption date:

August 1 Amount
2027 $3,120,000
2028 3,205,000
20297 3,300,000

T Stated maturity.



The Pool 11 Bonds maturing on August 1, 2035 are also subject to mandatory sinking fund redemption in
part, on the dates and in the amounts set forth below, at a redemption price equal to the principal amount of each Pool
11 Bond or portion thereof redeemed, plus accrued interest to the redemption date:

August 1 Amount
2030 $3,390,000
2031 3,485,000
2032 3,585,000
2033 3,685,000
2034 3,790,000
20357 3,895,000

T Stated maturity.

If the Trust so directs, the Bond Trustee shall apply moneys held in the Debt Service Fund under the Bond
Resolution prior to the forty-fifth (45™) day preceding a sinking fund redemption date to the purchase of Pool 11 Bonds
of the maturity that are subject to such sinking fund redemption, at prices not exceeding the redemption price payable
for such Pool 11 Bonds pursuant to such sinking fund redemption, plus unpaid interest accrued to the date of purchase.
Upon such purchase of any Pool 11 Bond, the Bond Trustee shall then credit an amount equal to the principal of the
Pool 11 Bond so purchased towards the sinking fund installments for the Pool 11 Bonds in accordance with a certificate
of an Authorized Officer of the Trust.

Selection of Pool 11 Bonds to be redeemed. 1f less than all of the Pool 11 Bonds of a particular maturity are
redeemed, and so long as the book-entry only system remains in effect for the Pool 11 Bonds, the Pool 11 Bonds of
such maturity to be redeemed shall be selected by lot by DTC in such manner as DTC shall determine. If the book-
entry only system no longer remains in effect for the Pool 11 Bonds, selection for redemption of less than all of the
Pool 11 Bonds of a particular maturity will be made by the Bond Trustee by lot as provided in the Bond Resolution. If
any of the Pool 11 Bonds to be redeemed are Pool 11 Bonds for which sinking fund installments have been established,
the Trust shall select the dates and amounts by which such sinking fund installments are to be reduced.

Notice to Bondholders. Notice of redemption of Pool 11 Bonds shall be mailed, not less than thirty (30) nor
more than sixty (60) days prior to the date of redemption, to the registered owners of the Pool 11 Bonds, or portions
thereof, so called, but the failure to so mail such notice or any defect therein with respect to any particular Pool 11
Bonds shall not affect the validity of such call for redemption of any Pool 11 Bonds with respect to which no such
failure or defect has occurred. All Pool 11 Bonds called for redemption will cease to bear interest on the specified
redemption date, provided funds sufficient for the redemption of such Pool 11 Bonds in accordance with the Bond
Resolution are on deposit with the Bond Trustee. If such moneys are not available on the redemption date, the Pool 11
Bonds or portions thereof will continue to bear interest until paid at the same rate they would have borne had they not
been called for redemption. If, at the time of mailing of the notice of optional redemption, moneys have not been
deposited with the Bond Trustee in an amount sufficient to redeem all the Pool 11 Bonds called for redemption, such
notice may state that it is conditional, i.e., subject to the deposit of sufficient moneys not later than the opening of
business on the redemption date, and any such notice shall be of no effect unless such moneys are deposited. So long
as the book-entry only system is in effect, redemption notices shall be sent only to the Depository Trust Company or its
nominee. See Appendix H -- “The Depository Trust Company -- Book-Entry Only System.”

Plan of Finance

The Pool 11 Bonds are being issued to fund water pollution abatement projects and drinking water projects
under the respective SRF programs. Proceeds of the Pool 11 Bonds in the amount of $227,203,211 will be applied
to fund loans for projects under the clean water SRF and $76,858,465 of Pool 11 Bond proceeds will be applied to
fund loans for projects under the drinking water SRF. The Pool 11 Bonds will provide loans to the 73 borrowers
described in Appendix C hereto. If there are unexpended funds left in a project account upon completion of the
related project, the unexpended funds may be used to prepay a portion of the related loan or for application to costs
of other eligible projects for the applicable borrower or other eligible borrowers. See Appendix B - “Summary of
Certain Provisions of the Bond Resolution - Application of Project Fund.”



Sources and Uses of Funds

It is anticipated that the proceeds of the Pool 11 Bonds, the SRF program funds and the Trust’s funds to be
allocated thereto will be applied as follows:

Sources
Par amount of the Pool 11 Bonds.........ccccoeevivvviivviiviiiinnns $293,760,000.00
Net Original Issue Premium/Discount ............cccccveerieueeenee. 10,309,195.20
SRF program funds (1) .....oceceveerennineireeeeeeeseee 116,978,851.58
Trust administrative funds(2) .......cceeveeveeveveevienierienierieieiens 1,805,267.56
TOtAl SOUICES ....vovvveevereevieeieie e $422.,853,314.34
Uses
Project CoStS(3) cvevririeinieirieieiiieerieeereeete e $304,061,676.00
Pool 11 Reserve Fund(1).......eceeveveeenieenieeeeeeeeeeeenee 116,978,851.58
COStS OF ISSUANCE ... 635,704.76
Underwriters’ COmMpenSation ............cceerveereeereeesreeeeneenenss 1,177,082.00
TOLAl USES ...t $422,853,314.34

(1) This amount represents the aggregate amount of SRF program funds which are expected to be deposited in the Pool 11 Reserve Fund from SRF
program funds upon the issuance of the Pool 11 Bonds.

(2) This amount will be applied to pay costs of issuance, including the Underwriters’ compensation.

(3) Includes repayment of Interim Loans by certain Borrowers with a portion of the proceeds of the Bonds.

Pool 11 Reserve Fund

The Trust will deposit SRF program funds in the reserve fund (the “Pool 11 Reserve Fund”) established
under the Bond Resolution for the Pool 11 Bonds in an amount initially equal to between 33% and 50% of the
original principal amount of the related loans, depending on the types of projects being financed, the terms of the
loans to the borrowers and the subsidy levels to which the borrowers are entitled. The amount to be deposited in the
Pool 11 Reserve Fund will be funded from available amounts under the clean water SRF program and the drinking
water SRF program, as applicable.

Amounts in the Pool 11 Reserve Fund are available to cure or prevent any default in the payment of debt
service on the Pool 11 Bonds. By 1:00 p.m. on any day which is two Business Days prior to any interest or principal
payment date for any outstanding Pool 11 Bonds, the Bond Trustee shall promptly notify the Trust and the Program
Trustee as to any portion of the debt service payments on the Pool 11 Bonds that will not be paid due to a shortfall in
revenues for the Pool 11 Bonds or that will be paid from amounts on deposit in the Pool 11 Reserve Fund due to such
shortfall. To the extent that sufficient amounts are not available in the Pool 11 Reserve Fund for such purpose, such
notice shall include a request for amounts from the Pool Program Reserve Fund, and, if necessary, the Deficiency
Fund, as described above “SECURITY AND SOURCE OF PAYMENT FOR THE SRF BONDS -- SRF Reserves.” See Appendix
B - “Summary of Certain Provisions of the Bond Resolution -- Application of the Debt Service Fund; Application of
the Debt Service Reserve Fund.”

As principal on the Pool 11 Bonds is paid, a proportional amount will be released from the Pool 11
Reserve Fund and transferred to the Pool Program Reserve Fund. See the definition of “Equity Requirement” in
Appendix C for a description of the amounts that the Trust will maintain in the Pool 11 Reserve Fund at all times.

Pool 11 Investment Agreements

To assure the receipt of investment earnings in amounts and at times sufficient to provide adequate Pool 11
Reserve Fund earnings to pay the applicable amount of debt service on the Pool 11 Bonds, the Trust expects to
provide for the investment of all amounts held and to be held in the Pool 11 Reserve Fund while the Pool 11 Bonds
are outstanding by entering into investment agreements at or prior to the delivery of the Pool 11 Bonds with Trinity



Funding Company, LLC and FSA Capital Management Services, LLC. The investment agreements will have
ratings and collateralization levels at least equivalent to those described under “SOURCES OF PAYMENT AND
SECURITY FOR THE SRF BONDS - Sources of Payment - SRF Reserve Investment Earnings.” See also Appendix G -
“Table of Providers.”

Flow of Funds Under the Bond Resolution

Revenue Fund. The Bond Trustee shall hold all local bonds issued by borrowers to secure loans funded from
proceeds of the Pool 11 Bonds for the credit of the Revenue Fund established by the Bond Resolution. The Bond
Trustee shall deposit in the Revenue Fund all payments received from the borrowers, all earnings on the Pool 11
Reserve Fund and certain other funds held under the Bond Resolution and all Commonwealth contract assistance
payments. On or before each principal or interest payment date on the Pool 11 Bonds, the Bond Trustee shall withdraw
from the Revenue Fund and transfer to the Debt Service Fund the amounts, if any, required to provide for the interest
and principal on the Pool 11 Bonds due on such date.

Following the deposit to the Debt Service Fund, the Bond Trustee shall transfer any balance remaining in the
Revenue Fund: first, to the Program Trustee in an amount sufficient to reimburse either the clean water SRF or the
drinking water SRF, as applicable, for any prior draw on any fund or account under the Program Resolution to cure a
default in a source of revenues related to the Pool 11 Bonds to the extent of revenues received in satisfaction of such
default; second, to the Pool 11 Reserve Fund in an amount sufficient to reimburse it for any draw thereon to cure a
default in a source of revenues related to the Pool 11 Bonds to the extent of revenues received in satisfaction of such
default; and third, to the redemption fund, if so directed by the Trust.

The Bond Resolution permits the Trust to direct the Bond Trustee to pay all or any portion of amounts
remaining in the Revenue Fund after such applications to the Trust, provided that prior to any such application the
Trust shall have certified that such amounts remaining in the Revenue Fund are not required to make any future
payments of interest and principal due or to become due on the Pool 11 Bonds. See Appendix B - “Summary of
Certain Provisions of the Bond Resolution - Revenues and Revenue Fund.”

Additional Bonds

No additional bonds may be issued pursuant to the Bond Resolution, although bonds issued to refund all or a
portion of the Pool 11 Bonds may be secured by the revenues, loans, local bonds and funds and accounts pledged to the
Pool 11 Bonds under the Bond Resolution. In addition to the Pool 11 Bonds, the Trust intends to issue bonds,
including Pool SRF Bonds, pursuant to other bond resolutions to provide financial assistance to borrowers for projects
eligible for financing under the Trust’s SRF programs. Any additional Pool SRF Bonds will be secured on a parity
with the Pool 11 Bonds with respect to the accounts in the Pool Program Reserve Fund and the Deficiency Fund that
are pledged pursuant to the Program Resolution. In addition, other bonds may be secured on a parity with all
outstanding SRF Bonds, including the Pool 11 Bonds, with respect to the accounts in the Deficiency Fund that are
pledged pursuant to the Program Resolution.

In the Program Resolution, the Trust has reserved the right to create a pledge on the funds and other property
pledged to existing SRF Bonds, including the Pool 11 Bonds, that is junior and subordinate to any existing pledge, so
long as such junior and subordinate pledge does not adversely affect the ratings then assigned to any outstanding SRF
Bonds. See Appendix B - “Summary of Certain Provisions of the Program Resolution - Issuance of Program Bonds;
Pledge.”

In the Bond Resolution, the Trust has reserved the right to create a pledge on the financing agreements,
revenues and other property pledged to outstanding Pool 11 Bonds that is junior and subordinate to the pledge of such
property to the Pool 11 Bonds so long as any such junior and subordinate pledge does not adversely affect the ratings
then assigned to any outstanding Pool 11 Bonds by any rating agency. See Appendix B - “Summary of Certain
Provisions of the Bond Resolution - Covenant as to Pledge; Issuance of Additional Obligations.”
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SECURITY FOR THE BORROWER OBLIGATIONS

Borrowers which receive loans funded with proceeds of Pool SRF Bonds may include local governmental
units, including cities, towns, local and regional water and wastewater districts, municipal water and sewer
commissions and the MWRA, and, in the case of the drinking water SRF program, private, for-profit owners of public
water systems and not-for-profit owners of community water systems.

Cities and Towns

Pursuant to the Act, each borrower which is a city or town is authorized to secure its loan with a local bond
that is either a general obligation of such city or town payable from any source, including but not limited to ad valorem
taxes, or a revenue obligation secured by water or sewer revenues or other particular revenues of the municipality, or a
combination thereof.

Local bonds which are general obligations constitute a pledge of the full faith and credit of the city or town.
Payment is not limited to a particular fund or revenue source. Except for the local aid intercepts described under
“Local Aid Intercept” and taxes on the increased value of certain property in designated development districts which
may be pledged for the payment of bonds issued to finance projects within such districts, neither the Trust nor other
holders of general obligations of cities and towns have a statutory priority or security interest in any assets of the
municipality, although the use of certain moneys may be restricted.

The principal tax of Massachusetts cities and towns is the tax on real and personal property. Massachusetts
law directs municipal tax assessors to include annually in the property tax levy for the next fiscal year “all debt and
interest charges matured and maturing during the next fiscal year and not otherwise provided for and all amounts
necessary to satisfy final judgments.” The total amount of the tax levy is limited by a statute known as Proposition 2.
However, the voters in each municipality may vote to exclude from the limitation any amounts required to pay debt
service on specific bond issues.

The primary limitation on the amount of the tax levy is that the levy cannot exceed 2.5% of the full and fair
cash value of the taxable property in the municipality. A secondary limitation is that the tax levy cannot exceed the
maximum levy limit for the preceding fiscal yea